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OREX Creechii: Alliance,

||

December 7, 1993 b100093046

Secretary, Interstate Commerce Commission

12th and Constitution Avenue NW ammmﬂsmm‘m
Room 2303 .
Washington, D.C. 20423 JAN 2 51994 -1 50 PM

MTEGQATE (4 0777 = ~ o mRme:

Dear Secretary:

I have enclosed an original and a copy of the documents described

below, to be recorded pursuant to Section 11303 of Title 49 of the
United States Code.

This document is a SECURITY AGREEMENT-MORTGAGE ON GOODS AND

CHATTELS with attached Schedule "A"™ primary documents dated
December 7, 1993.

The names and addresses of the parties to the document are as
follows:

Mortgagor: Locomotive Leasing Service, LTD. g; %‘
2351 9th Avenue o ~
Port Arthur, Texas 77642 = <o

Mortgagee: ORIX Credit Alliance, Inc. T O
400 N. Sam Houston Parkway East L o e
Suite 700 =2 -
Houston, Texas 77060 = £

A description of the equipment covered by the documents follows:
THREE (3) EMD, MODEL GP-7, LOCOMOTIVES, S/N 4470, 4471, AND 4475.

A fee of $18.00 is enclosed. Please return the original and any
extra copies not needed by the Commission for recordation to Harry
Cassady at ORIX Credit Alliance, Inc., 400 N. Sam Houston Parkway
East, Suite 700, Houston, Texas 77060.




A short summary of the document to appear in the index follows:
Security Agreement-Mortgage on Goods and Chattels with attached
Schedule "A" between ORIX Credit Alliance, Inc., 400 N. Sam Houston
Parkway East, Suite 700, Houston, Texas 77060, Locomotive Leasing
Service, LTD., 2351 9th Avenue, Port Arthur, Texas 77642, dated
December 7, 1993 and covering Three (3) EMD, Model GP-7,
Locomotives S/N 4470, 4471, and 4475.

Sincerely,

ORIX CREDIT LIANCE, INC.
Z/ &”&/

Harry Cassady
Assistant Vice President



Fnterstate €ommeree Commission 1/25/94
Washington, P.E. 20423

-

OFFICE OF THE SECRETARY

Harry Cassady

Assistant Vice FPresident
Orix Credit Alliance Inc
400 N. Sam Houston Parkway

East Suite 700
Houston, Texas 77060

Dear gir:
The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

t .
on 1/25/94 a 1:50pm , and assigned

recordation number(s). 18666
Sincerely yours,

’ Secretary /
SIDNEY L. STRICKLAND,

Enclosure(s)




‘‘‘‘‘ q . U { [(Hotary Public for mnty of Harris, State of Texas.
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1468 MORTGAGE mada the 7t davul __ December, 1993 . by and between
Locamotive Leasing Service, Ltd. recoroatidx vo.J 86 6 Guco 1z
Wame of Morigagor)
2351 9th Avenve, Port Arthur, Texas 77642 JAN 2 51994 -1 50 Py
{Address of Morigagor]
ORIX Credit Alliance, Inc. ITESSTATE RASHIEnnE rrsaunnging

“Morigagor”, and
{}f Mortgagee named abave is not ORIX Credit Alliance, Inc., Morigagor acknowledges notice of ihe intended assignment hersol to ORIX Credit Allance, Inc. (said call gagee”),
and upon such Assignment, Mor I(ﬂw agrees not lo asser( againsi Morigagee any defense, seloff, recoupment, claim or counterclalm which Mor lgagor may have against the mor lgagee named above
and any assignee hereof prior to Mortgagee, whether arising hersundes or olherwise.)

“Mortgagee™;
g .

WITNESSETH:

1. To secure the prompl payment. with intesest thereon, performance and fulfitiment of any and all Mor lgage Obligalions (as hereinalter defined) of Morigagor to Morigagee, which is hereby

and ged, gagor hereby grants, assigns, ransfers, bargains, sefls, conveys, canfirms, pledges and mortgages to Mortgagee, all and singular, lhe goods, chatlels and property
described in the annexed Schedule A and all other goods, chaltels, machinery, equipment, inventory, accounts, challel paper, noles receivable, accounts receivable, furnilure, lixtures, general intangibles
and property of every kind and nalure, wherever located, now or heseafter belonging to Morigagor and alt p and any di; ion thereol and any i hy (all of the i i
referred lo as the "Morigaged Property"), to have and lo hold the same unlo Morigages forever. PROVIDED, however, thal if Mortgagor shall fully, timely and faithfully pay, perform and fulfifl the
Morigage Obligations, lime being of th hereol and of the Mor tgage Obligations, then this Mor Igage shall be void, but other wise shall remain in full force and effect. Morlgagor grants Mortgagee
a secuiily inleresl in the Mortgaged Property to secure Ihe Mortgage Obligations.

2. The term “Morlgage Obligalions™ as used herein shall mean and include any and all loans, advances. of credit, , ies, benelits and financial
accommodations heretofore and/or herealter made, granled or extended by Mai tgagee or which Mortgagee has or will become abligated Lo make, grant or extend to o for the account of Morigagor,
and any and all interes, issi bligations. labilities, i charges and expenses h fore and/or hereafter against Mortgagor by Morlgagee or owing by Morigagor
lo Mortgagee or upon which Mortgagor may be and/or have become liable as endorser or guarantor, and any-and ail renewals or exiensions of any of the {oregoaing, no maller how o when arising
and whether under any present or fuluré agreement or instrument belween Mortgagor and Mortgagee or other wise, including, withoul limitalion, any and all obligalions and/or indebledness of any
and every kind arising out of one or more conditional sale conlracts, equi lease . noles, securily trust receipts and/or bailment agreements and the amount due upon
any noles or olher obligations, given 1o or received by Mortgagee direclly from Morlgagor or by way of assignmenl from any one or more third parlies and whether or not presently contemplated
by the parties, and for or on account of any of the foregoing, and the prompt performance and fulliliment by Mortgagor of all the terms, itions, promises, . pravisions ant i
contained in this Mortgage and in any note or noles secured hereby and in any present or future agreement or instrument between Morigages and Mor lgagee. With respect to any and all Mortgage
Ouligalions, time is and shall be of the essence.

3. Morlgagor covenants and warrants Lo Mor lgages and agrees that the Morlgaged Property desciibed in the annexed Schedule A is in the possession of Mor Igagor al its principal place of business
(which is Mortgagor's address shown above), unless a different location is specifically shown on Schedule A for any one or more ilems, thai all of the Mortgage Obligations are acknowledged and
declared lo be secured by this Mortgage and that Mortgagor will fully and lailhfully pay, perform and fulfill aif of the Mortgage Obligations, with lale charges llmeon'xom and aller maturity of any
unpaid installment of the Mostgage Obligations, whether by acceleration or atherwise, at the rate of XXXof 1% per day until the Mortgage Obligations are collected by the Morigagee In tull and it
all or any portion of the Morigage Obligations be referred to an attorney for collection, a reasonable sum (equal to 20% of the unpaid amount of such Morlgage Obiigations) as allorneys’ fees. Any
interest rate, fee or charge (“rale”) charged of 1o be charged or provided for in any way b der or under any d note of i qgiven in ion with any of the Mor igage Obligations
shall not in any event or i exceed any il itled by law and any such rale shall be deemed hereby amended accordingly. Any sums collected wilg respect to any
1ate in excess of any maximum, shall be applied 10 reduce the principal sum owing under the Morlgage Obligations. Mosigagor further covenants and agrees with and wairants to Morigagee that:

(a) Morigagor is the tawlul owner of the Morigaged Properly and has the sole right and lawlut authorily 1o make this Mortgage; the Morigaged Properly and every parl thereol is free and clear
of all liens and encumbrances ol every kind, nature and description {except any held by Morigagee); and Moiigagor will wairant and detend the Mortgaged Property againsi all claims and demands
ol alt persons

(b) Mortgagor will keep the Morigaged Property iree and clear ot all allachments, levies, laxes, liens and encumbrances of every kind; Moitgagor, at its own cost and expense, will mainlain
and keep the Moitgaged Properly in good repair, will not wasle nor abuse nor destioy the same or any part thereof and will nol be negligent In the care and use theseol; and Morigagor will nol sell,
assign, morgage, lease, pledge or atherwise dispose of the Morigaged Properly withoul the prior written consent of Mor tgagee. Mor tgagee is hereby autharized to lile one or more financing statements
and/or a reproduction hereol as a financing statement.

{c) Mortgagor will insure the Mor igaged Propeity in the name of Morlgagee against loss or damage by fire and exlended coverage perils, thefl, burglary, pillerage. and aiso, where requested
by Mortgagee, against other hazards, with companies, in amounts and under policies {each containing a standard/breach of warranty clause) acceplabla to Mortgages, the proceeds to be payable
to Morigagee, and all premiums thereon shall be paid by Mortgagor and the policies assigned and delivered to Mortgagee. Morlgagor hereby irrevocably appoints Morigagee as Mortgagor's Attoiney-
in-Facl lo make claim for, receive payment of and execule and endorse all documents, checks or drafls received in payment for any loss or damage under any ol said insurance policies and to execute
any documenls or stalements referred to hesein.

(d} Mortgagor will nol remove the Mortgaged Properly from its present location withoul the prior wiitten cansent of Mortgages nor change its present business locations without al feast thirty
days’ prior writlen notice to Mortgagee and at all times will allow Mortgagee or ils representalives free access to and sight of inspection of the Mortgaged Property, which shall remain personaity
and nol become a part of any really, and nothing shall prevent Morigagee lrom removing same or 50 much thereof as Mortgagee, in its sole discrelion may delermine, from any premises to which
it may be attached and/or upon which it may be located upon breach of this Mortgage: Morlgagor agreeing lo deliver 1o Mortgagee appropriale waivers, satisfactory to Mortgagee, ol owners and
ol mortgagees of any such premises.

{e) Mortgagor shall comply (so far as may be necessary to prolect the Morigaged Property and the lien of this Morigage thereon) wi'h all of the terms and conditions of leases covering the
premises wherein the Morlgaged Property may be localed and with any orders. ardinances, laws of statules of any city, stale or other entity having jurisdiction over the premises or the conduct f

#2415t

of business thereon, and, where requested by Morigagee, will correct any defecls or execule any waitten instruments and do any other acts necessary lo more fully effectuate the puiposes and provisions
of this inslrument
(f) Mosigagor will indemnify and save Morigagee harmless from all loss, costs, damage, liabilily or expense, including reasonable attorneys’ fees, that Mor lgagee may sustain or incur lo oblain

or enfarce payment, pertormance or (ulfillment of any of the Mosigage Obli ofin i or of this Morigage or in the prosecution or defense ol any action or proceeding
either against Morlgagor or against Morlgagee concerning any maller growing out of or connecled with this Moi tgage and/or any of the Morigage Obligations and/or any of the Mortgaged Properly.

{g) 1 Mortgagor is a corporation, ihe execution of this Morigage has been duly toand ized by all of the of Morlgagor and dufy authosized by its Board of Directors.
Moxigagor agrees to deliver to Morlgagee evidence thereof sali y 1o Morlgagee i It upon request

4. I Mortgagor shall default in the full, prompl and failhlut performance of any of the lerms, conditions and provisions of this Morlgage, MorIgagee may, al its oplion, withoul waiving ils right
to enforce this Morigage according Lo its lerms, immediately or al any line thereafler, and without notice to or demand upon Mos\gagor, pesfosm of cause the pesformance of such, for the account ]
and at the sofe cost and expense of Mor tgagor, which (including reasonable attorneys’ (ees) shall be a lien on the Mor tgaged Property, added 1o the amount of lhe Morigage Obligalions, and shall
be payable on demand with interest al the rate specitied in Paragraph 3 hereol. This Morlgage may be assigned along with any and all Mortgage Obligatinns without notice to Morigagor and upon
such assignment Mortgagor agrees not lo asserl against any assignee hereof any defense, set-off, . claim, im or im which Morigagor may have againsl Mortgagee,
whether arising hereunder or otherwise. and such assignee shall be entitled lo at least Ihe same rights as Mortgagee. Morlgagor hereby designates and appoints Stuart 8. Glover, Esq. New York,
New York and C-A Ciedit Corp., New York, New York or either of them as Mortgagor's lrue and lawlul Attorney-in-Fact and agent for Morlgagor and in Morlgagor's name, place and stead to accept
service of any process within the State of New York, Mortgagee agreeing 10 nolify Mortgagor al Morlgagor's address. as shown herein, or if none be shawn, at the last known address of Morlgagos,
according to Mortgagee's records, by certitied mail within three (3) days of such service having been eifected and Morigagor and Mortgagee hereby specifically agree to the exclusive venue and
jurisdiction of any court in the State of New York regarding any maller arising hereunder or with respect to he Moiigage Obligations, except with les|recl to any actlion seeking replevin of any of
the Mortgaged Properly. Al Morlgagee's request Morlgagor will furnish current financial slatements satisfaciory io Mortgagee In form, preparation and content.

5. If Morlgagor shall default in the prompt payment, performance of fulfillment of any of the Morigage Obligalions, or it Mortgagor shall cease doing business, or become insolvent, or make
an assignment for the benefit of creditors, or if proceedings under any Bankruplcy Aci or for the appointmenl of a receiver, kustee, liquidator, or custodian for Morigagor or any of Morigagor's property
shall be commenced by or against Morigagor, or if Mor tgagar shall fail ta punctually and faithutly fulfitl, observe or pert y of the terms, i promises, N and i
contained in this Morlgage or in any present or fulure agreemenl or instrument made by Morigagor and then held by Mortgagee, or if any of the i or iep ions made to
Mortgagee be or become untrue or incorrect in any adverse respect, or if there shall be a change in the management, operations, ownesship of stock or control of Morlgagos, ot it Mortgagee al any
time deems the securily afforded by this Mortgage unsafe, inadequale or al any risk, then in any such event the indebtedness under all Mor tgage Obiigations shall al once, al the option of Moi lgagee,
and to the exlent permilted by applicable law, become immediately due and payabie wilhout nalice to Morigagor, and in such event it shall be tawtul for Morigagee lo \ake possession of the Mor lgaged
Property, at any time, whesever it may be, and to enter any premises, with or wilhout process of law, and search lor, take possession of, remove. or keep and store the Mortgaged Property on said
premises until sold, withoul liability for respass nor charge for storage, and to sell the Mortgaged Property or any part thereof and all of Mostgagor's equity of sedemption therein al public or private
sale, for cash or on credit, and on such lerms as Mortgagee may in ils sole discretion elect, in such county and at such places as Mortgagee may elecl and withoul having the Mortgaged Properly
at Ihe place of sale, Mot igagee may bid or hecome the purchaser al any such sale and Mor tgagot waives any and all rights of redemption lrom any such sale Any public safe will be deeined commercially
reasonable if notice thereol shall be mailed 1o Mor lyagor al least 10 days betore such sale and advertise i in at least one newspaper of general circulalion in the area of the sale al least twice priol
to the daie of saie and it upon terins of 25% cash down wilh the balance payable within 24 hours; and any piivate sale shall be deemed commercially reasanabte if notice theseol be maited Yo Mor \pagor
at leas) 14 days belore the sale date stated therein and credit given for the full price staled, less reasonable attorneys’ fees. In light of Morlgagor's obtigation to maintain the Morigaged Properly,
Morigagee shall not be required lo refurbish, repair or otherwise incur any expenses in preparing the Morigaged Property for sale but may selt its interest therein on an “as-is”, "where-is” basis.
The praceeds of any public sate shall be applied first 1o pay all costs, expenses and chaiges for pursuing, searching. taking. removing, keeping, advertising. and selling the Mor tgaged Property, including
seasonable altorneys’ lees (deemed lo be 20% of the unpaid Mor tgage Obligalions) and second o Ihe payment, parily or eticely. of any of the Mortaage Obligations as Martgagee may in its sole
discietion elect, returning the overplus if any lo Morigagor. who shall remain liable to Mor Igagee for any deficiency plus lale charges thereon as provided above. Mortgagor hereby irrevocably cansents
lo the appoiniment of a receiver for the Mortgaged Property and/or all other property ol Morltgagor, and of the rents, issues and profits thereof. Such receivership may continue untit such deliciency
is satisfied in full. Morigagor expressly waives any right to nolice or hearing in any action to secover possession of any or all of the Mortgaged Property. In any action in the nature of replevin or
sequestration, Mortgagor agrees thal if it contesls such action il will post a bond wrilten by 2 national insurance company authorized Lo execule such bonds in the jurisdiction of such proceedings,
such bond 1o be no less than the value of the subject matier of such replevin or the unpaid balance then owing 1o Morigagee, which be less gagor hereby il y izes any atlorney
of any court of record to appear for and confess one or more judgments against Morigagor (cxcepl in any Jurisdiction where such action is not permitted by law) for ali unpaid balances due under
the Morigage Obligations, any other monies due hereunder, plus reasonable altorneys’ lees, and any deficiency, withoul stay of execution, anﬁtaive the issue of process, all right of appeal and
relief from any and all appraisement, slay or exemption laws then in force. Any nolices relating hereio shall be in wriling and effective when delivered in person lo an officer of the paity to whom
addressed or mailed by certified mail to such party alits address specified herein or a\ such other address as may herealler be specilied by like notice by either par Ly to the other. Reasonable nolificalion
hereunder shall be any nolification given or sent at least five (5) days prior 10 the event for which such notification is sent. Mottgagor and Morlgagee hereby waive any and all rights to a trial by
jury in any aclion ot proceeding based hereon or arising hereunder or with respect 1o any and all ims, taims, selofts or claims.

6. Morigagee may at any time, with or witlioul exercising any of the 1ights or remadies aforesaid and without prior nolice or demand ta Morigagor, appropriale and apply toward the payment
of the Morlgage Obligations any and all balances, sums, properly, credits, deposils, accounts, reserves, colleclions, dralis, noles or checks coming into Morigagee’s possession and belonging or
owing to Mortgagor, and for such purposes, endorse the name of Mortgagor on any such instrument mada payable 1o Mortgagor for deposit, discount at collection. Such applications may be made
o1 any monies paid to Mor tgagee may be applied. without notice to Mortgagor, par tly o entirely ta such of 1he Mor igage Obligations as Mor Igagee in ils sole discretion may elecl. In its d ion,
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This is a true and exact COPY'M‘MQW Public for County of Harris, State of Texas. 1-12-94

REBECCA J. ANGELO  §
Matary Publi, State of Teans %
My Commisaion Expires 1-11-97 )

8chedule "A"

This schedule is attached to and becomes part of the Security'Agreement—

Mortgage on Goods and Chattels dated December 7, 1993 between the
undersigned.
QUANTITY DESCRIPTION OF PROPERTY . YEAR & MODEL SERIAL NO.
Three (3) EMD Locomotives with GP-7 4470
1G-567BC 1500 HP Diesel 4471
engines 4475

This schedule is hereby verified correct and undersigned Mortgagor(s)
acknowledges receipt of a copy.

ORIX CREDIT ALLIANCE, INC. LOCOMOTIVE LEASING SERVICE, INC.

BY: BY: X 02%
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